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WALSH, J.

Before the Court in this adversary proceeding is
defendant Clifton E. Sheffield s (“Sheffield”) notion to dism ss
for failure to state a claim(the “Mdtion”)(Doc. # 8). For the
reasons set forth below, the Mdtion will be denied.

BACKGROUND

The debtor, NationsRent, Inc. (“NationsRent”) filedits
voluntary Chapter 11 petition on Decenber 17, 2001. Nati onsRent
owns and operates a nationw de construction equi pnent rental
busi ness. On Septenber 11, 1998, NationsRent entered into an
Asset Purchase Agreenent (“APA’) to purchase all of the assets,
properties, and business of Sheffield Equi pment Co., Inc., of
whi ch Sheffield was the sol e shareholder. Concurrently with the
APA, the parties entered into an Enploynent Agreenment (“EA")
under which Sheffield was to be enployed by NationsRent for
three years. Both the APA and EA contained restrictive
covenants designed to ensure that Sheffield did not conpete
agai nst NationsRent (the “non-conpete provisions”). The non-
conpete provisions were intended to preclude Sheffield from
conpeting with NationsRent for the three-year term of his

enpl oynent and a period of two years thereafter (the “non-



conpete period”).

Sheffield s term of enmploynent did not last for the
three years contenplated by the parties; he was term nated
effective March 24, 2000. Sheffield asserts that the two year
ext ensi on of the non-conpete period began to run at the time his
enpl oynment was term nated. Thus, he argues that the non-conpete
peri od ended March 24, 2002. However, NationsRent asserts that,
irrespective of the term nation, the APA and EA clearly intended
to create a non-conpete period lasting five years fromthe date
of the agreenments, thus not expiring until Septenber 28, 2003.
Either way, following his termnation, Sheffield secured
enpl oynment in late 2001 in a position that NationsRent all eges
vi ol ated the non-conpete agreenent.

The APA states that Sheffield shall not be permtted
to conpete against NationsRent “for a period of five (5) years
following the Effective Tine.” APA, Doc. # 8, Ex. A 8 7.7(a).
However, the APA does not define the capitalized term“Effective
Time.” The EA decl ares that Sheffield shall not conpete agai nst
Nati onsRent “for a period of five (5) years following the
Closing Date.” EA, Doc. # 8, Ex. B, 8 3(a). The capitalized
term “Closing Date” is not defined in the EA The term is
defi ned, however, in the APA as the date on which the cl osing of

the purchase and sale of the purchased assets took place.



See APA, Doc. # 8, Ex. A 8§ 3.1.
DI SCUSSI ON

The Motion seeks dism ssal pursuant to Rule 12(b)(6)
of the Federal Rules of Civil Procedure.!? Specifically,
Sheffield asserts that no claim has been stated upon which
relief may be granted as the alleged expiration of the non-
conpet e provi sion has rendered Nati onsRent’s cause of action for
any violation of the provision npot. Thus, Sheffield clains
that there is no justiciable “case” or “controversy” and that,
as a result, Article Ill of the United States Constitution
precludes the exercise of this Court’s jurisdiction.

When a nmotion to dismss is premsed upon Rule
12(b)(6), “factual allegations of the conplaint are to be
accepted as true and the conplaint should be dism ssed only if

it appears to a certainty that no relief could be granted under

any set of facts which could be proved. Reasonabl e fact ual
inferences will be drawn to aid the pleader.” D.P. Enters.

Inc. v. Bucks County Cnty. Coll., 725 F.2d 943, 944 (3d Cir.
1984) .

Here, NationsRent has satisfied its burden of show ng

that this Court has subject matter jurisdiction. The ability of

Rul e 12(b) of the Federal Rules of Civil Procedure is
made applicable to adversary proceedings by Rule 7012(b) of
t he Federal Rules of Bankruptcy Procedure.
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a court to effectuate even a “partial renedy” is “sufficient to

prevent [a] case from being noot.” Church of Scientology of
California v. US., 506 US 9, 13 (1992). Based on that
st andard, NationsRent’s Conplaint is not noot. |If it is correct

that Sheffield breached the non-conpete provisions of the APA
and EA, this Court will be able to effectuate at the very | east
a partial renmedy by awarding NationsRent nmonetary damages.?
Thus, this matter is justiciable and it cannot be said that an
exercise of subject matter jurisdiction by this Court would be
constitutionally inperm ssible.

Furthernore, NationsRent asserts that the APA and EA
must be interpreted to require that Sheffield refrain from
conpeting against NationsRent for a period of five years from
the signing of the agreenments. According to NationsRent, there
is nothing in either agreenment that suggests that the non-
conpete period should run for two years from the end of
Sheffield s enploynent if he was termnated prior to the

expiration of the three year termset forth in the EA. As noted

By its ternms, the EA is governed by Florida | aw.
According to NationsRent, Florida |law permts a court to
enforce the ternms of a non-conpete provision even after that
provi sion has expired. See, e.g. Xerographics, Inc. V.

Thomas, 537 So.2d 140, 143 (Fla. 2d Dist. Ct. App. 1989). |
take no position with respect to the applicability of

Xer ographi cs and make no determ nation as to whether equitable
relief can be granted.
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above, for purposes of this Mtion, | amrequired to construe
all facts in favor of NationsRent. Thus, | nust concl ude that
Nati onsRent is correct in its assertion that the non-conpete
provision remains in effect. | nust also conclude it is correct
inits assertion that the enploynment secured by Sheffield after
his term nation from Nati onsRent is a breach of the non-conpete
provi sion. As such, | nust conclude that Nati onsRent has st ated
a claimupon which relief can be granted.

It should also be noted that a March 14, 2000 letter
from NationsRent to Sheffield addressing the term nation of
Sheffield s enploynent (the “Severance Letter”) states that
“[e] xcept as modified herein, the terms of the Enploynment
Agreenment shall remain in full force and effect, including
wi t hout limtation, t he restrictive covenants and
confidentiality provisions of Sections 3 and 4 of the Enpl oynment
Agreenent .’ Severance Letter, Doc. # 8, Ex. C, ¢ 5. The
Severance Letter thus rai ses serious questions as to whether the
parties intended, as Sheffield asserts, for the non-conpete
provision to expire two years after Sheffield s term nation,
rather than five years fromthe signing of the agreenents. As
it is possible to construe that the parties intended the non-
conpete provision to remain in effect for the full five years

fromthe signing of the APA and EA, | am further conpelled to
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conclude that NationsRent has stated a claim upon which relief

can be granted.

CONCLUSI ON

For the foregoing reasons, the Mdtion is denied.
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ORDER
For the reasons set forth in the Court’s Menorandum
Opinion of this date, defendant Clifton E. Sheffield s notion

(Doc. # 8) to disnmiss for failure to state a claimis DENIED

Peter J. WAl sh
United States Bankruptcy Judge

Dat ed: June 18, 2003



